
extent ansing from or in connection w i t h  or otherwise ui th  respect to ( I )  any breach of any 
representation or uarranty of Purchaser contained in this Agreement. (11) any breach of any 
cobenant or agreement of Purchaer conrained in this Agreement. and (iii! any Assumed 
Liabilities (o r  any third part! claim for paqment or s~tisfaction of any Assumed Liabilities) 
SlibJect t o  Section 1 1  02 and e\cept for those representations and warranties that are made as of 
a specific date. for purposes o i t h i h  Section I O  02. the representations and warranties of 
Purchaser set forth in this Asreement that s m i \ e  the Closing shall be deemed to ha\? been 
made on and as of the  Closing Date 

(13) The Jggsgate  indemnitication oblig~tions of Purchaser pursuant to 
Section I O  O 2 ( ~ ) ( 1 )  shall not ?weed the PurihJse Price Furthermors. Purchaser's aggregate 
indemniiic~tion obliganons pursumt to Section I O  0 3 a ) ( i i ) ,  w h e n  considered collecti\ely with 
PurshJber'h a g g e y t e  indemnification ob1 igations under the immediately preceding sentence. 
>hd l  not e\ceed the Purchase Prict 

( c )  Except as othemtse specifically provided in this Agreement. Sellers 
acknon ledge that their sole and exclusibe remedy for monetary damages after the Closing with 
rebpecr to any and all claims under this AFeement (other thanclaims of. or causes ofacnon 
p rising from. actual fraud) shall be pursuant to the indemnificanon prorisions set forth in this 
.-irtiCI< s. 

I O  03 CalcuhhOn of Losses The amount of any Loss for nhich indemnification 
is procided under thib Amcle X shall be ( I )  net ofany amounts actually recobered by the 
indemnified party under such p a p ' s  insurance policies ui th  respect to such Loss, (11) net of  any 
miounts actually recovered from any third person (by conmbution. indmnification or 
otherwise) ui th  respect to such Loss. and (111) adjusted to take account of any net Tax effect 
redized bk the indemnified p~rr \ .  ansing from the payment of the  amount of the Loss Any 
indemnification paqment made pursuant to this Article X shall be treatsd 3s an adjustment to the 
Purchase Price for U S Federal income tax purposes 

I O  04 Termination o f  Indemnification The obliganons to indemnify and hold 
hJrmless any person pursuant to Section I O  O l ( a ) ( i )  or Secnon I O  02(a)(i) .  shall termin~te when 
the appl ic~ble  representation or warranty terminates pursuant to Section 1 I 01. prur~rlrd 
/ i o ~ e i ? r  that iuch obligations to indemnify and hold harmless shall not terminate with respect to 
an> item as to which the person to be indemnified >hall have. before the expiranon of the 
applicable period. previously made a born fide claim by deliverin? nonce of such claim (stanng 
in reasonable detail the basis of such claim) pursuant to Section 10 05 to the party that is  required 
to promi: the indemnifiiianon. 

I O  03 Procedures 

( a )  Third Partv Claims In order for a person (the "Indemnified Panv") to be 
entitled t~ m y  indemnification probided for under Secnon I O  01 or I O  02 in respect of. ansing 
out of or in\olving a claim made by any  third person against the Indemnitied Party ( a  " m d  
P.irrv Claim"). such Indemnified Pany must notify the indemni fyn~  party in unting ( m d  in 
reJsonable detail) o f the  Third Part) Claim within ten ( I O )  Business Days after receipt by such 
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Indemnified Party of notice of the Third Party Claim Thereafter. the Indemnified Pany shall 
deliver to the indemnifying party. within five (5) Business Days after the Indemnified Partl’s 
receipt thereof. copies of a11 notices and documents (including court papers) received by the 
Indemnified Party relating to the Third Party Claim No delay on the part of the Indemnified 
Party in notifying the indemnifling party shall relieve the indemnifyng party tiom any Inbilit) 
or obligation under this Agreement unless (and solely to the extent) the indemnifying party is 
damaged or prejudiced thereby 

(b) Assumohon I f a  Third Party Claim is made against an Indemnified Party. 
the indemnifying party shall be enhtled to participate in the defense thereof and, if it so chooses. 
td assume the defense thersof with counsel selected by the indemnifying party; prorded, 
/ io~t . i~w.  that such counsel is not reasonably objected to by the Indemnified Party Should the 
indemnifying party so elect to assume the defense o f a  Third Party Claim, the indemnifving p a p  
bhall not be liable to the Indemnified Party for any legal expenses subsequently incurred by the 
Indemnified Party in connection wi th  the defense thereof If the indemnifying party assumes 
such defense. the Indemnified Party shall have the nght to participate in the defense thsreof and 
to employ counsel (not reasonably objected to by the indemnifying party), at its own expense. 
separate from the counsel employed by the indemnifyng party, it being understood that the 
indemnifying party shall control such defense. The indemnifyng party shall be liable for the 
rrxonable fees and expenses of counsel employed by the Indemnified Parry for any penod 
dunng Lvhich the indemnifying p a p  has not assumed the defense thereof (other than dunng an) 
penod in which the Indemnified Party shall have failed to give notice of the  Third Pany Claim as 
procided above) If the indemnifyng party chooses to defend or prosecute a Third Party Claim, 
all the Indemnified Parhes shall cooperate in the defense or prosrcuhon thereof. Such 
cOOp?rahon shall include the retenhon and (upon the indemnifying party’s request) the provision 
to the indemnifying party of records and information that are reasonably relevant to such Third 
Party Claim, and making employees available on a mutually convenient basis to provide 
addtional information and explananon of any matenal provided hereunder. Whether or not the 
indemnifying party assumes the defense of a Third Party Claim, the Indemnified Party shall not 
admit any liability with respect to, or settle, compromise or dscharge, or offer to settle. 
compromise or discharse, such Third Party Claim without the indemnifying party’s pnor wntten 
consent (which consent shall not be unreasonably withheld or delayed) If the indemnifying 
party assumes the defense of a Third Party Claim. the Indemnified Party shall agree to any 
settlement. c-ompromise or discharge of a Third Party Claim that the indemnifying p a q  may 
recommend and that by its terms ( I )  obligates the indemnifyng party to pay the full amount of 
the liability in connecnon with such Third Part\. Claim. (11) releases the Indemnified Party 
completely in connectlon wi th  such Third Party Claim and (111) would not otherwise adversel! 
affect the Indemnified Party in any matenal respect 

( c j  Other Claims In the event any Indemnitird Party should have a claim 
jgainst .my indemnifying party under Section 10 01 or Sechon I O  02 that does not involbe a 
Third P m ~ y  Claim being asserted against or sought to be collected from such Indemnified Party. 
the Indemnified Party shall deliver wnhen notice of such claim with reasonable promptness to 
the indemnifying party Subject to Section 10 04 and Section I 1  02. the failure by any 
Indemnified Party to so notify the indemnifying party shall not relieve the indemnifying party 



from any liability that i t  may hme to such Indemnified Party under Section 10 01 or 
Section I O  02. unless (and solely to the eytent) that the indemnifying party is damaged 01 

prejudiced thereby 

(di  bliti~r3tion Purchaser and Sellers shall cooperate with each other with 
respect to resolcinz any  claim or liability u i th  respect to which one party is obligated to 
indemnify the other party hereunder, includmg by making commercially reasonable efforts to 
mitigate or resolve any such claim or liability to the extent such efforts to mitigate or resolve are 
required b j  applicable law. In the event that Purchaser or Sellers shall fail to make any such 
commercially reasonable efforts required by applicable law, then notwithstanding anything else 
to the contrary contained herein. the other party shall not be required to indemnify any person for 
any loss. liability. claim, damage or expense that could reasonably be expected to have been 
Avoided if Purchaser or Sellers. as the case may be. had made such efforts 

10 06 No Consequennal Damazes. Eucept as euprzssly provided herein, from 
2nd afier the Closing Date. no party will be liable for any consequential. punitive. special or 
ewmplary hmages.  including lost prospecnce economic advantage. lost profits or lost 
opportunity costs ansing from any breach of or failure to perform under this Ageement 
(collechvel\., -ConsequennaI Darnazes"i. ecen if such party or i ts Affiliates knew or should have 
known of the  eustence or possibilit? of such Consequential Damages. and each party hereby 
releases and waives m y  claims azainst the other pames regarding such Consequential Damages 
Accordingly. a party may only recover any actual, direct and identifiable damages with respect to 
such matters. provlilrti. houwer-, that this Section 10 06 shall not preclude the recovery of 
damages by any Indemnified P a m  in respect of a Third Party Claim that includes claims for 
consequenhai damages. 

mncm XI. 
GENERkL PROCISIONS 

1 1  01 Amendment and Waiver This Ageement may not be amended except by 
an instrument in annng signed on behalf of e x h  of the pames hereto By an instrument in 

\\Tiring Purchaser, on the one hand. or Sellers. on the other hand, may waive compliance by the 
other party with any term or provision of this Agreement that such other parry was or IS obligated 
to comply ivjth_or perform 

1 I 02 Survival o f  Remesentations and Warranties. The representanons and 
v.hrranties contained in SechOnS 5 I I and 5 I2 (other than the Titk Warranties) shall survive the 
Closing jolely for purposes of Amcle X and shall terminate at the close of business on the 12 
month annivers3ry of the Closing Date. The Title Warranties and the representations and 
\\arranries set forth in Sections 5 21 and 6 07 shall surbive ths Closing solely for purposes 01' 
; b t i ~ l ~  N and shall connnue indefinitely All other representahons and harranties of Sellers and 
Purchaser set forth in this Agreement shall terminate upon the Closing Subject to any 
limitations on suwi~a l  contained herein, no invesngation made before or after the date of this 
Agreement by or on behalf of Purchaser will limit or affect in any way the representations. 
\sarranties. covenants and agreements of Sellers under or pursuant to this Agreement or any 
Ancillary Agreement, each of which will survive any such investigahon and the Closing 
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hotwithstanding the foregoing. such representations and warranties shall not terminate with 
respect to any item as to which the person to be indemnified shall have, before the evpiration of 
the applicable sumical period. previously made a bona fide claim by delivering nonce ofsuch 
ch im (stating in reasonable detail the basis ofsuch claim) pursuant to Section I O  05 to the party 
thJt is required to provlde the indemnification 

I 1  03 No Other Representahons or Warranties 

l a )  Except for the representahons and WaITanhes set forth in Article V. no 
Seller or any other Person is making any representations or warranties. wntten or oral, statutory, 
express or implied. in relahon to the Business. the Acquired Assets or the Assumed Liabilihes 
Purchaser achnowledges that, except as expressly provided in this Agreement, no Seller or any 
other Person has made, and Sellers hereby expressly disclaim and negate, and Purchaser hereby 
expressly \&aives. any representation or warranv. express, implied, at common law. by statute or 
othenr ize relating to. and Purchaser hereby expressly waves  and relinquishes any and ail nfhrs. 
cl.iims or C ~ U S K S  of action against Sellers and their respechve Affiliates and Representaticss in 

connection with the accuracy. completeness or matrnality of any information, data or other 
mlitenals (\\ntten or oral) heretofore furnished to Purchaser, its Affiliates or Representatibes bv 
o r  on behdf  of Sellers 

(b)  Without limiting the fenerality of Section 11 03(a), no Seller or any other 
Psrson is making any representation or ~ a r r a n t y  to Purchaser with respect to ( I )  the information 
set forth in the Confidential Informahon Memorandum. dated November 2002, prepared by 
Lazxd  Freres & Co. LLC in relahon to the Business. or ( 1 1 )  any financial projechon or forecast 
rslxin? to the Business. the Acquired Assets or the Assumed Liabilihes, pror&d. however, that 
nothin: in this Secnon 1 1  OXb) shall have any effect on any representahon or warnnty 
contained in this Agreement With respect to any projecnon or forecast heretofore furnished to 
Purchaser. i t s  Affiliates or  Representahves by or on behalf of Sellers, Purchaser acknowledges 
r h x  j .A I there are uncertainties inherent in atrempting to make such projechons and forecasts, IB)  
i t  is txnil ix u i t h  such uncertainhes. (C) it  is takins full responsibility for makin, t i  its o w n  
e \ ~ l u ~ t i m  of  rhe adequacy and accuracy of all such projechons and forecasts furnished to it and 
1 D) neiiher Purchaser nor any of i t s  Affiliates or Representahves shall have any claim or cause of 
Ji'rldn jgninst Sellers or any of their respechve Affiliates or Representanves with respect thereto 

- 
- 1 I 04 Enhre Amrement This Agreement. the Ancillary Agreements and the 

ContidentiJlity Ageement. along with the Schedules and Exhibits hereto and thereto. contain the 
enrir: jgrtement and understanding between the pames hereto with respect to the subJecr matter 
hereof and supersede a11 pnor asesments  and understandings relahng to such subJect mattcr 
\either ~ J F  shall be liable or bound to any other party in any manner by any representations. 
\barrantie> or covenants relating to such subject matter except as specifically set forth herein or 
in the -lricillary Agreements or the Confidentiality Agreement Nothing herein shall affect 
Purch.lser or its Affiliates' obhgahons. claims, dealings, or agreements with any of  Sellers or 
their i tf i l iates on any subject matter other than the subject matter hereofli e ,  the purchase of 
the ,Aquired Assets tiom Sellers) 



I 1  05 Notices All nohces or other communications required or permitted to be 
given hereunder shall be in vmting and shall be delivered by hand or sent by facsimile or sent. 
postage prepaid. by registered. certified or express mail or reputable overnight couner sewice 
and shall be deemed given when received. as follows: 

( 3 )  if to Purchaser. 

N e d  Spectrum Acquisinon Corp 
2001 Edmund Halley Dnve 
Reston, VA 20191 
Anention Thomas Seneca, Senior 

Fax (703 j 433-4730 

with a copy (which shall not constitute nonce) to 

Nextel Communicahons. Inc 
2001 Edmund Halleq Dnve 
Reston, VA 20191 
Attention Leonard Kennedy, General Counsel 
Fax (703) 249-5901 

and with a copy (mhich shall not consntute nonce) to: 

Jones Day 
41 South Hich Street 
Columbus. OH 33235 
Anenhon Gregory A Gorospe. Esq 
Fax: (614) 461-2658 

if to Sellers or any Seller or Agent. 

Worldcorn, Inc 
22001 Loudoun County Parkway 
Ashbum, VA 20 174 
Attention. John M. Coakley 

Fax. (601 j 460-5239 

with a copy to 

WorldCom. Inc 
I133 19'h St.. N W 
Washington, DC 20036 
Anenhon. Roland J Behm. Esq 
Fax. (202) 736-6085 

Manager of Strategic Finance 

ib) 

~ 

Director. Corporate Development 
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and with a copy (which shall not constitute nohce) to 

Well. Cotshal & Manges LLP 
767 Fifth Avenue 
NewYor!, h Y  10153 
Attention Simeon Gold. Esq 
Fax. (?12~310-Y007 

1 I 06 No Third-Partv Beneticianes. Liabilitv. Non-Recourse This A, Creernent 
is for the sole benefit of the parries hereto and their successors and permitted assigns and nothing 
herein expressed or implied shall gibe or be construed to give to any Person, other than the 
parties hereto and such successors and assig~s.  any legal or equitable nghts hereunder. Sellers 
shall be jointly and severally liable hereunder, proiided. houever-. that, except for the obligahons 
of USFCo under Section 7 30. no past. present or future director. officer, employee. incorporator. 
member. partner or stockholder of any party hereto. which is not otherwise a party hereto. shall 
have any liability for any obligmons or Ii~bilities of the pames to this Agreement or the 
Ancillary Agreements or for any claim based on, in respect of. or by reason of, the Acquisihon 
and the tranSaChOnS contemplated hereby and thereby 

I I 07 Attomev Fees A p a n  in breach of this Agreement shall, on demand. 
indemnify and hold harmless the other p a n  for and against all reasonable out-of-pocket 
expenses. including l e y 1  fees. incurred by such other party by reason of the enforcement and 
protechon of its nghts under this Aqeement The payment of such expenses is in addihon to any 
other relief to which such other party may be enhtled. 

1 1  08 Interpretanon Evhibits and Schedules. Certain Definitions 

( a )  The headmgs contained in this Agreement. in any Exhibit or Schedule 
hereto and in the table of contents to this Agreement are for reference purposes only and shall 
not affect in any way the meaning or interpretation of this Agreement. Nothing in the Schedules 
shall be deemed adequate to disclose an evception to a representahon or warnnty made herein 
unless the Schedule identifies the exCephorI with reasonable pamcularity and detail. and each 
Schedule creates such an excepnon only to the extent the applicable representahons and warranty 
refer to such Schedule by number AI1 Exhibits and Schedules annexed hereto or referred to 
herein are h&6y incorponted in and made a part of this Agreement as if set forth in full herein 
Any capitalized terms used in any Schedule or E~hib i t  but not otherwise defined therein. shall 
habe the meaning as defined in this Agreement When a reference IS made in this Agreement to 
J Section. Exhibit or Schedule. such reference shall be to a %chon of, or an Exhibit or Schedule 
to. this Asrerrnent unless otherwise indicatsd 

(b) Whenever the words “include”. “includes” or -’including” are used in this 
Agreement. they shall be deemed to be followed by the words ”without limitation“ The words 
‘-hereof. ”herein” and “hereunder” and words of similar import when used in this Agreement 
shall refer to this Agreement as a whole and not to any pamcular provision of this Agreement. 
The detinitions contained in this Agreement are applicable to the s in~ular  as well as the plural 
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venue of any dispute arising out of or relating to this Agreement or any of the transacnons 
contemplated hereby brought in any court specified in Section 11 I I ( a )  above. or any defense of 
inconcenient forum for the maintenance of such dispute Each of the parties hereto agrees that a 
Judgment in any such dispute ma? be enforced in otherjunsdichons by suit on the judgment or in 
an i  other manner provided by laiv 

(c)  Each of the parties hereto hereby consents to process being served by any 
party to this AFeement in any suir. acnon or proceeding by the mailing of a copy thereof in 
accordance with the provisions of Sechon I 1  05 

1 1  12 Waiver of Jurv Tnal THE PARTIES HEREBY IRREVOCABLY AND 
LNCONDITIONALLY WAIVE. TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW. ANY NGHT THAT THEY MAY HAVE TO TRIAL BY JURY OF 
ANY CLAIM OR CAUSE OF ACTION. OR IN ANY LEGAL PROCEEDING, DIRECTLY 
OR INDIRECTLY BASED UPON OR ARISING OUT OF THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT (WHETHER BASED ON 
CONTR4CT. TORT. OR ANY OTHER THEORY). EACH PARTY ACKNOWLEDGES 
THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED TO ENTER INTO THIS 
AGREEMENT BY. AMONG OTHER THINGS. THE PvIUTUAL WAIVERS SET FORTH IN 
THIS SECTION 1 1  12. 

1 1 I3 Construction Purchaser and Sellers hereby acknowledge that 
(11 Purchaser and Sellers jointly and equally pamcipated in the drafhng of this Agreement and all 
other agreements contemplated hereby, ( 1 1 )  both Purchaser and Sellers have been adequately 
represented and advised by legal counsel with respect to this Agreement and the mnsacnons 
contemplated hereby. and (111) no przsumption shall be made that any provision of this 
Areement  shall be construed against any party by reason of any role in the drafnng of this 
Agreement or any other agreement contemplated hereby 

I I 14 Governinn Law. This Agreement shall be governed by and construed in 
accordmce wlth the Bankruptcy Code and internal laws of the State of New York, without 
regard to the conflicts of law pnnciples thereof, cxcept that any provlsions contained herein 
relating to the conbeyance of interests in real property shall be governed by the substannve laws 
of the State in which the real property is located. in each case without regard to the conflict of 
Ian pnncipi& thereof or of any other junsdicnon 

1 1  15 Counterparts. This Agreement may be executed in two or more 
counterpans, all of which shall be considered one and the same agreement. and shall become 
effectice when one or more such counterparts have been siLmed by each of the parties and 
deiicerrd to the other party. 

I 1  16 Aupointment of Anent Each Seller hereby irrevocably appoints 
LVorldCom (the "r-\.enr") as its agent and attorney-in-fact. with full power to execute and delicer 
any documents and instruments, and to perform any other act. ansing under or pertaining to this 
Agreement. the Escrow Agreement or the other Ancillary Agreements, and the transactions 
contemplated hereby or thereby. includmg to waive any nght or remedy of, or make any election 
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or give any instructions on behalf of. Sellers, to settle or compromise any dispute between any or 
a11 of Sellers, on the one hand, 2nd Purchaser or Escrow Agent on the other hand. or to receive 
payments on behalf of all or any of Sellers The appoinment of the Agent being coupled with an 
interest. it shall be irrevocable and shall be bindmg upon Sellers and their successors and assigns. 
and shall not be revoked by the dissolution o fany  thereof The Agent shall be authonzed to 
receive s e n i c e  ofprocess on behalf of Sellers in any Proceeding, and any such semice of process 
shall have the same effect as ifsened upon all Sellers Any nonce or communlcahon to, or 
payment to, the Agent provided in accordance -7th this Agreement or the Escrow Agreement 
shall be effectibe as nohce upon or communication to. or payment to, ail Sellers for all purposes 
of this Agreement. the Escrow Agreement and all other Ancillary Ageernents. Without limiting 
any other provision of this Section 1 I 16, Sellers shall be obligated at all times to desikmate and 
maintain an Agent with the powers and authorities descnbed in this Section I I 16 

[Sicnature page follows] 
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IN WITNESS WHEREOF. Sellers. Purchaser and USFCo h m s  duly executed thls 
A ~ r e e m m t  3s dt'the date first NTitten above 

LL ORLDCOM. INC 
LVORLDCOM BROADBAND SOLUTIONS. IUC 
WIRELESS ONE. INC 
E L. ACQUISITION, INC 
CS WIRELESS SYSTEMS. INC 
CS WIRELESS BATTLE CREEK, INC 
TRU\ISION WIRELESS, INC 
TRUVISION-FLIPPIN, INC 
WIRELESS \.IDEO ENTERPRISES. IXC 
CC WIRELESS. IhC 
CROSS COUNTRY WIRELESS, INC 
SOUTHERN WIFELESS VIDEO. INC 
CROSS COUNTRY TELECOR.I~VILrNICATIONS. 

LVIRELESS VIDEO ENH.ANCED SERVICES 
WIRELESS \ IDEO SERLICES 

IXC 

By 
Name Michael D Capellas 
Title. Presidsnt 



NEXTEL SPECTRUM ACQUISITION CORP. 

By. 
Name: John Willmoth 
Title Vice President 

UNRESTRICTED SUBSIDLARY FUNDING 
COMPANY 

BY 
Name. John Willmoth 
Title Vice President 


